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BYLAWS 

OF 

WEXFORD HOMEOWNERS ASSOCIATION, INC. 

ARTICLE I 

~ame and Location 

The name of the corporation is WEXFORD HOMEOWNERS 

ASSOCIATIOtl, INC., hereinafter referred to as the 

"Association". The principw.l office of the corporation shall be 

located at 5457 Twin Knolls Road, Suite 302, Columbia, Maryland 

21045, but meetings of members and directors may be held at such 

places within the State of Maryland as may be designated by the 

Board of Directors. 

ARTICLE II 

Definitions 

Section 1. "Association 11 shall mean and refer to WEXFORD 

HOMEOllliERS ASSOCIATION, INC., a non-stock, non-profit Maryland 

Corporation, its successors and assigns. 

Section 2. "Property" shall mean and refer to that 

certain real property described in the Declaration of Covenants, 

Conditions and Restrictions, and such additions thereto as ffiay 

hereafter be brought within the jurisdiction of the Association. 

Sac;t:icn 3. "Cvuimor, Arca" st-1all us.ea.r1 all real ·pt·operty 

owned by the Association for the common use and enjoyment of the 

Owners. 

Section 4. 11 Lot 11 shall mean .and refer to any plot of 

land shown upon any recorded subdivision map of the Property 

with the exception of the Common Area. 

Section 5. "Owner" shall mean and refer to the record 

owner, whether one or more persons or entities, of the fee 

simple title to any Lot which is part of the Property, including 

contract sellers, but excluding those having such interest 

merely as security for the performance of an obligation. 

Section 6. "Declarant" shall mean and refer to 

IMG/Wexford.Associates Limited Partnership, a Maryland Limited 

Partnership, its successors and assigns if such successors or 

assigns should acquire more than one undeveloped Lot from the 

Declarant for the purpose of development but only to the extent 

that any of the rights, reservations, easements, interests, 

exemptions, privileges and powers of the Declarant are 

specifically assigned or transferred to such successors or 

assigns. 

Section 7. "Declaration" shall mean and.refer to the 

Declaration of covenants, Conditions and Restrictions applicable 

to the Property recorded among the Land Records for Montgomery 

County, Maryland, including amendments and supplements thereto. 

Section 8. "Member" shall mean and refer to those 

persons entitled to membership as provided in the Declaration. 

Tho classes of membership shall have the ~eaning described in 

the Declaration. 
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Section 9. "Mortgagee" sha

1

ll mean the holder of any recorded mortgage, or the party secured or beneficiary of any recorded deed of trust, encumbering one or more of the Lots. "Mortgage", as used herein, shall include deed of trust. "First Mortgage", as used herein, shall mean a mortgage with priority over otl1er mortgages. As used in this Declaration, the term "mortgagee" shall mean any mortgagee and shall not be limited to institutional mortgagees. As used in this Declaration, the term "institutional mortgagee" or "institutional holder" shall include banks, trust companies, insurance companies, mortgage insurance companies, savings and loan associations, trusts, mutual savings banks, credit unions, pension funds, mortgage companies, Federal National Mortgage Association ("FNMA"), Federal Home Loan Mortgage Corporation ( 11 FHLMC"), all corporations and any agency or department of the United States Government or of any state or municipal government. As used in this Declaration, the term "holder" or 11 mortgagee" shall include the parties secured by any deed of trust or any beneficiary thereof. 

ARTICLE III 

Meetings of Members 

Section I. AQI1~-9.l Heet_inas. Tha first annual meeting of the members shall be held within twelve (12) months f:::-om the date of filing of the Articles of Incorporation of the Association, and each subsequent regular annual meeting of the members shall be held on the same day of the same month of each year thereafter or such other reasonably similar date as may be selected by the Board of Directors. If the day for the annual meeting of the members is a legal holiday, the meeting will be held at the same hour on the first day following which is not a legal holiday. 

Section "2. Special Meeting.§L... Special meetings of the members may be called at any time by the President or by the Bo~~d c~ Di!:"cctc::::-s, Cr' ~pen i,:rittGn raquast of tha mt=uibt::cs wtio are entitled to vote one-forth (1/4) of all of the votes of the Class A membership. 

Section 3. Notice of Meet in..9.§.. Written notice of each meeting of the members shall be given by, or at the direction of, the Secretary or person authorized to call the meeting, by mailing a copy of such notice, postage prepaid, at least fifteen (15)days (but not more than sixty (60) days) before such meeting to each member entitled to vote thereat, addressed to the member's address last appearing on the books of the Association, or supplied by such member to the Association for the purpose of notice. Such notice shall specify the place, day and hour of the meeting, and, in the case of a special meeting, the purpose of the meeting and the matters proposed to be acted on thereat. 

Section 4. 012en Meetin_gs_. Except· i?';s hereinafter provided, all meetings of the Board of Directors, and all committees created by the Board of Directors shall be held upon reasonable ~dvance notice which normally shall be rl.eemed to be at least seventy-two (72} hours notice given by means of public posting, circular, newsletter or other means. Such meetings, including all meetings of the Association, ~hall be open to all members or occupants und their ryuests and any representative of the news media, and shall be held at places and times convenient to the greatest number of members. 

Section 5. Closed Meetin0s. Closed meetings may be held only for the following purposes: 

(a) Discussion of matters pertaining to personnel over whom tho Association has jurisdiction, affecting one or more particular individuals. 
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(b) Protection of privacy or reputation of individuals; 

{c) Consultation with legal counsel; 

{d) Consultation with appropriate persons in connection with pcrnding or potential 11 tigation; 

(e) Investigative proceedings concerning possible or actual criminal misconduct; 

(f) Compliance with specifically legally imposed requirements protecting particular proceedings from public disclosure; 

(g) Acquisition of capital items specifically approved as part of a published budget adopted in an open meeting; 

(h) Short-term investments of Association funds in liquid assets if authorized by an investment policy previously adopted in an open meeting; 

(i) Conducting collective bargaining negotiations or considering matters in conjunction therewith; 

(j) Discussion of public security and the development and implementation of emergency plans; 

(k) For any other exceptional reason so compelling as to override the policy of open meetings, but only on an individually recorded affirmative vote of two thirds (2/3) of the members prasent. 

SeQ_!:ion_§....!.. Meetings Generallv, Co!)'\nliance With Law. With respect to the conduct of all meetings, the Association shall comply with Sections 24B-l through 24B-8, title "Home owner's Association" of the Montgomery County Code as the same f::""c~ t iwe tc t!.1uc might be an1cr"tdcd, C.l!d wi tt1 .Si.icl1 otl1e1· la.Yw·~ enacted by the County Council of Montgomery County, Maryland, or the State of Maryland. 

Section 7. QQoru;n. The presence at the meeting of members entitled to cast or of proxies entitled to cast, one-tenth (l/10) of the votes of each class of membership shall constitute a quorum for any action except as otherwise provided in the Articles of IncorporiJ.tion, the Di2claration or these Bylaws. If, however, such quorum shall not be present or represented at any meeting, anotr.8r meeting may be called subject to the same notice requirement, and at any such subsequent meetings those persons who shall attend in person or by proxy shall constitute a quorum, and any business may be transacted which might have bee~ t~ansactArl et the meeting as originally notified. No such subsequent meeting shall be held more than sixty (60) days following the preceeding meeting. 

(a) At very meeting of the me~bers, each Class A member shall have the right to cast, one (1) vote for each Class A membership which he owns on each question~ Each of the Class B members shall have the right to cast three (3) votes for each Class D membership which he owns on each question. The vote of the members representing fifty-one percent (51%) of the total of the votes of all of the mc~berships at the meeting, in person or by proxy, calculated as aforesaid, shall be necessary to decide any question brought boforo such mooting, unless the question is one upon which, by the exprc$s proviuion of law or of the Articles of Incorporation or of the Declaration or of these Bylaws, a different vote is required, in which case such express provision shall govern and control. The vote tor any membership ~iliich is owned by more than one person may be exercised by any of the co-owners present at any ~eeting unless any objection or protest by any other owner of such membership is noted at such meeting. In the ovent all of the co-owners of any membership 

-3-



/ 
/ 

who are present at any meeting of the members are unable to agree on tho mctnnc r in vih ich the vo to for such membership sha 11 be cast on any particular question, then such vote shall not be counted for purposes of deciding thc.t question. In the event any membership is owned by a corporation, then the voto for any such membership shall be cast by a person designated in a certificate signed by the President or any Vice President of such corporation and attested by the Secretary or an Assistant 
Secretary of sucl1 corporation and filed with the Secretary cf 
the Association, prior to or during the meeting. The vote for any membership which is owned by a trust or partnership may be exercised by any trustee or partner thereof, as the case may be, and, unless any objection or protest by any other such trustee or partner ia noted at such meeting, the Chairman of such meeting shall have no duty to inquire as to the authority of the person casting such vote or votes. No Class A member shall be eligible to vote, either in person or by proxy, or to be elected to the Board of Directors, who is shown on the books or 
manageme~t accounts of the Association tu ~e more than sixty 
(60) days delinquent in any payment due the Association. 

(b) All election materials shall list candidates in alphabetical order and shall not suggest a preference among candidates. 

(c) In the event the Association determines at any 
time to use absentee ballots, any unsigned absentee ballot, to be valid, must be delivered in a signed,· sealed envelcpe, bearing the identification of the dwelling unit on the outside and shall be.opened only at a meeting at which all candidates havo a reasonable o~portunity to be present. 

Sect1on 9. ----~---- At all meetings of members, each member may vote in person or by proxy. All proxies shall be in writing and filed with the Secretary. Every proxy shall be revocable and shall automatically cease upon ccnveyance by the member of his Lot. No proxy shall be valid after eleven (11) 
;"~;&t.!1.s f i:'-::..j~s i ~5 dn t.t=: uJ·1 l t~7:> s u·Llit:L w l:,~ µr:ov ic.i<.!d in the proX~{. Any pro~y must be i~ writing and must be filed with the Secretary in form approved by the Board of Directors before the appointed time of each meeting. Any written proxy which conforms with the applicable laws of ~aryland shall be 
satisfactory and ap~s to form by the Board of Directors. 

B_~ction 10. Ri_ghts of M:)J;:_:!;_gQg~~s.!.. Any institutional mortgagee of any Lot who desires notice of the annual and speciai meetings of the members shall notify the Sec!:"etary to that effect by Registered Mail - Return Receipt Requested. Any such notice shall contain the name and post office address of such institutional mortgagee and the name of the person to whom notice of the annual and special neetings of the members should be addressed. The Secretary of the Association shall maintain a roster of all institu.tic:n.:!~. ·mortgagees from whon such notices are received and it shall bathe duty of the Secretary tc mail or otherwise cause the delivery of a notice of each annual or special meeting of the mambers to each such institutional mortgagee in the sam~ manner, and subject to the same 
requirements and lird t<1tions as arc otherwi,se provided in .this Article for notice to the members. Any such institutional 
mortgagee shall be entitled to designate a iepresentative to 
attend any annual or special meeting of the members and such representative may participate in the discussion at any such meeting and may, upon his request mado to the Chairman in advance of the meeting, address the members present at any such meeting. such representative shall have no voting rights at any auch meeting. 6uch representative shall be entitled to copies of the minutes of all meetings of the members upon request made in writing to the Secretary. 
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ARTICLE IV 

Board of Dirc~ctors: Selection: Term of Office 

Section 1. Number. The affairs of the Association shall 
be managed by a Doard-~-roirectors initially consisting of Three 
(3) natural persons who shall be designated by the Declarant and 
hold office until the election of their successors at the first 
annual meeting of the members of tho Association. The names of 
the initial throo (3) Directors aro: __ JIQ~·r~;.1:-_g_L_~_Eg§nQ.g}<"------
~ilgQ.n P. Courr er th w a i t e , and Jo h__u~P_o_e_. ________ _ 

Commencing with the first annual meeting of the 
Association, the Board of Directors shall consist of an uneven 
number of not less than three (3) nor more than five (5) members 
who shall be elected by the members of the Association. Prior 
to the lapse of all of the Cla~s E memberships as provided for 
in the Articles of Incorporation and the Declaration, the number 
of directors shall be det8rmined from time to time by a vote of 
the initial directors named by the Declarant; thereafter the 
number of directors shall be determined by a vote of the members 
at the annual meeting of members and the number of directors may 
be changed by a vote of the mc~bcrs a~ ~ny subsequent ann~al or 
special meeting of tne members; provided, however, that (a) the 
limitations of this Section shall continue to apply; and (b) no 
such change shAll operate to curtail or extend the term of any 
incumbent director. 

All menber6 of the Board of Directors (after lapse of the 
Class B memberships as provided for in the Articles of 
Incorporation and the Declaration) shall be members of the 
Association. 

Sectio~1 ~ Term of Office. At thH first ar:.nual meeting 
of the members, the menbers shall elect the Board of Directors 
and the term o office of the director receiving the greatest 
number of vot s snall be fixed ror tnrec (J) years. The term of 
office of the director receiving the second greatest number of 
votes shall be fixed for two (2) years and the term of office of 
the other directors shall be fixed for one (l) year. At the 
expiration of the initial term of office of each respective 
director, his successor shall be elected to serve a term of 
three (3) years. In the alternative, the membership may, by 
resolution duly made and adopted at the first annual meeting of 
members, or at any subsequent annual meeting, resolve to fix the 
term for each Director elected at any such meeting at one (1) 
year. Directors shull hold office until their successors have 
been elected and hold their first regular meeting. 

Section 3. Femoval. After the first annual meeting of 
the members, any director may be removed from the Board, with or 
without cause, by a majority vote of the members of the 
Association. Prior to the first annual meeting of the members, 
any director may be removed from the Board, with or without 
cause, by the Declarant. In the event of death, resignation or 
removal of a director, his successor shall be selected by the 
remaining members of the Board and shall serve for the -unexpired 
term of his predecessor. 

Secti.on_4. Compensatlon.i_ No director shall receive 
compensation for any service he may render to the Association. 
However, any director my be reimbursed for his actual expenses 
incurred in tho pDrfo~rnanca of his duties. 
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ARTICLE V 

t!_omln~tJon and Electiori of Di_rec:tors 

Section 1. Nom~naticn. Written nominations must be 
received not less than seven (7) days prior to the annual 
meeting, or any special meeting called for the election of 
directors, in order to be included on the election materials, 
including, but net limited to, the notice of such meeting. Any 
names of nominees which are placed on the election materials 
shall be in alphabetical order, with no preference indicated for 
any nominee. Notwithstanding anything herein to the contrary, 
nominations m~y also be made from the floor at any meeting of 
the Association to elect the Board of Directors. 

Section 2. Election. Election to the Board of Directors 
shall be by secret written ballot. At such election the fu~mbers or their proxies may cast, in respect to each vacancy, as many 
votes as they are entitled to exercise under the provisions of 
the Declaration. The persons receiving the largest number of 
votes shall be elected. Cummulative voting is not permitted. 

ARTICLE VI 

Meeting of Directors 

Section 1. Regu"l.ar Meetings. Regular meetings of the 
Board of Directors may be held at such time and place as shall 
be determined, from time to time, by a majority of the 
Directors, but at least two (2) such meetings shall be held 
during each fiscal year. Ilotice of regular meetings of ":he 
Board of Directors shall be given to each Director, personally 
or by mail, telephone or telegraph, at least six (6) days prior 
to the date named for such meeting. 

Section 2. Soecial Meetings. Special meetings of the 
Board of Directors may be called by the President on three (3) 

~:rt-p~~~~c~r0~et:~~a~~~~~~t~h ~~~i~e~:~:t~d~~~t~rt~~ ~1~;: place 
and purpose of the meeting. Special meetings of the Board of 
Dir~ctors shall be called by the President or Secretary in like 
man er and on like notice on the writcen request of any two (2) 
oft e Directors. 

Section 3. Quorum. A majority of the number of 
directors shall constitute a quorum for the transactior. of 
business. Every act or decision done or made by a majority of 
the directors present at a duly held meeting at which a quorum 
is present shall be regarded as the act of the Board. 

~ection 4. Rights of Mortgagees. Any institutional 
mortgagee of any Lot who desires notice of the regular and 
special meetings of the Board of Directors shall notify the 
Secretary to that effect by Registered Mail - Return Receipt 
Requested. Any such notice shall contain the name and post 
office address of such institutional mortgagee and the name of 
the person to whom notice of the regular and special meetings of 
the Board of Directors should be addrassed. The Secretary of 
the Association shall maintain a roster of all institutional 
mortgagees from whom such notices are received and it shall be 
the duty of the Secretary to mail or otherwise cause the 
delivery of a notice of each regular or special meeting of the 
Board of Directors to each such institutional mortgagee, in the 
same manner, and subject to the same requirements and 
limitations, as are otherwise provided in this Article for 
notico to the members of the Board of Directors. Any such 
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institutional mortgagee' shall be entitled to designate a representative to attend any regular or special meeting of the Board of Directors and such representative may participate in the discussion at any such meeting and may, upon his request made to the Chairman in advance of the meeting, address the members of the Board of Directors present at any such meeting. Such representative shall be entitled to copies of the minutes of all meetings of the Board of Directors upon request made in writing to the Secretary. 

Section 5. f~delity Bonds. The Board of Directors shall require that all officers, Directors and employees of the Association regularly !1andling or otherwise responsible for the funds of the Association shall furnish adequate fidelity bonds or equivalent insurance against acts of dishonesty. The premiums on such bonds or insurance shall be paid by the Association. 

Section 6. Open Meetings. All meetings of the Board of Directors shall be held in accordance with the provisions of Article III hereof dealing with Open Meetings, Closed Meetings and Meetings generally. 

ARTICLE VII 

Powers and Duties of the Board of Directors 

Section 1, powers, The Board of Directors shall have power to: 

(a) adopt and publish rules and regulations governing the use of the Common Area and facilities, and the personal conduct of the members and their guests thereon, and to establish penalties for the infraction thereof; 

(b) suspend the voting rights and right to use of +-ho ~"'"""'"'"'"' .."~:::-~~::; ~;1d r2c~eat.ivnal facilit.ie:s of a. :tu8uiUec during any period in which such member shall be in default in the payment of any assessnent levied by the Association. Such rights may also be suspended after notice and hearing for a period not to exceed sixty (60) days for infraction of published rules and regulations; 

(c) exercise for the Association all powers, duties and authority vested in or delegated to this Association and not reserved to the membership by other provisions of these Bylaws, the Articles of Incorporation, or the Declaration; 

(d) declare the office of a member of the Board of Directors to be vacant in the event such member shall be absent from three (3) consecutive regular meetings of the Board of Directors; and 

(e) employ a manager, an independent contractor, or such other employees as they deem necessary, and to prescribe their duties. 

(f) foreclose the lien against any property for which assessments are not paid within thirty (30) days after due date or to bring an action at law against the owner personally obligated to pay the same and to cause notices to be sent to first mortgagees as provided in Section 7 of Article X of the Declaration. 

Section 2. Duties. It shall be the duty of the Board of Directors to: 
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(a) cause to be kept i complete record of all its acts and corporate affairs and to present a statement thereof to the members at the annual meeting of the members, or at any 
special meeting when such statement is requested in writing by 
one-fourth (1/4} of the Class A members who are entitled to vote; 

(b) supervise all officers, agents and employees of 
this Association, and to see that their duties are properly 
performed; 

(c) as more fully provided in the Declaration: 

(1) fix the amount of the annual assessment 
against each Lot at least thirty (30) days in adv~ce of each 
annual assessment period; and , ~ 

(2) send written notice of each assessment to every Owner subject theret· ,t least th~rty (30) days in advance of each annual assessment;' :·iod; 

(d) issue, or cause an appropriate officer to issue, 
upon demand by any person, a certificate setting forth whether 
or not any assessment has been paid. A reasonable charge may be made by the Board for the issuanc~ vf these certificates. If a certificate states an assessment has been paid, such certificate shall be conclusive evidence of such payment; 

(e) procure and maintain adequate liability and 
hazard insurance on property owned by the Association; 

(f) cause all officers or employees having fiscal 
responsibilities to be bonded, as it may deem appropriate; 

(g) cause of Common Area to be maintained; 

(h) otherwise perform or cause to be performed the 
functio~s and obligations of the Board and the Associatio~ as 
provided for in the Decla~aticn ~nd ~rticlcc cf !nccrpcr~ticn 
and these Bylaws, including periodically employing an insurance consultant if the Board of Directors deems it necessary to do so in order to analyze the insurance requirements of the 
Association. 

Section 3. Management Agent. The Board of Directors may 
employ for the Association a management agent or manager (the 
"Management Agent") at a rate of compensation established by the 
Board of Directors to perform such duties and services as the 
Board of Directors shall from time to time authorize in 
writing. Any management agreement entered into by the 
Association shall provide, inter ali~ 1 that such agreement may be terminated for cause by either party upon (30) days written 
notice thereof to tho other party. The term of any such 
management agreement shall not exceed one year; provided 
however, that the term of any such management agreement may be 
renewable by mutual agreement of the parties for successive 
one-year periods. If the standard and regulations of FNMA and/or 
FHLMC prohibit self-manage:ment by the Association., and FlIMA 
by the Association, and FNMA and/or FHLMC holds an interest in a 
first mortgage or deed of trust against any Lots, then no such 
self-management shall be undertaken by the Association, without 
the prior written consent and approval of all of the holders of 
the first mortgagees of record on the Lots. 

Provided that if any Lot subject to these Bylaws is then encumbered by a deed of trust or mortgaga which is guaranteed by the Veterans Administrat.ian or insured by the Federal Housing Administration, and, providud, further, that VA or FHA standards and regulations prohibit self-management of the Association, 
then no such solf-manugement shall be undertaken by the 
Association without the prior written consent and approval of VA 
and/or FHA. 
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,ARTICLE VIII 

Officers and Their Duties 

Section 1. Enuffieration of Officers. T,he officers of 
this Association ch~ll be~ President and Vico Presid~, who shall at all times be members of the Board of Directorg, , _ 
Secretary, and a Treasurer, and such other officers as the 
Board may from time-to-time by resolution create, all of which 
officers are to be elected by the Board of Directors. 

Section 2. Election of Officers. The election of 
officers shall take place at the first meeting of the Board of 
Directors following each annual meetir.g of the members; p~ovided that the initial Board of Directors shall elect the first group of officers at its first organizational meeting. 

Section 3. Term. The officers of this Association shall 
be elected annually by the Board and each shall hold office for 
one (1) year or until his successor is duly elected and 
qualified, unless he shall sccner resign, or shall be removed, 
or otherwise disqualified to serve. 

Section 4. Special Appointments. The Board may elect such other officers as the affairs of the Association may 
require, each of whom shall hold office f8~ such period, have such authority, and perform such duties as the Board may, from 
time to time, determine. 

Section 5. Resignation and Removal. Any officer may be removed from office with or without cause by the Board. Any officer may resign at any time giving written notice to the Board, the President or the Secretary. Such resignation shall take effect on the date of receipt of such notice or at any 
later time specified therein, and unless otherwise spec~fied 
therein, the acceptance cf such resignation shall not be 
necessary to make it effective~ 

Section 6. Vacancies. A vacancy in any office may be filled by appointment by the Board. The officer appointed to such vacancy shall serve for the remainder of the term of the officer he replaces. 

Section 7. ~~ltiple Offices. The offices of Secretary 
and Treasurer may be held by the same person, and the offices of 
Assistant Secretary and Vice President may be held by the same 
person, but in no event shall the same officer execute, 
acknowledge or verify any instrument in more than one capacity, if such instrument is required by law, the Declaration, the 
Articles of Incorporation or these Bylaws to be executed, 
acknowledged or verified by two (2) or more officers. Ho person shall simultaneously hold more than one (1) of any of the other 
offices except in the case of special offices created pursuant 
to Section 4 of this Article and except as otherwise provided in 
this Section 7. 

Section a. Duties. The duties of the officers are as follows: 

President 

(a) The President shall preside at all meetings of the Board of Directors; shall see that orders and resolutions 
of the Board are carried out; shall sign all leases, mortgages, deeds and other written instruments and shall co-sign all checks and promissory notes. 
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Vice Pn~side~t 

(b) The Vice President shall act in the place and stead of the President in the event of his absence, inability or refusal to act, and shall exercise and discharge such other duties as may be required by him of the Board. 

Secretarv 

(c) The Secretary shall record the votes and keep tho minutes of a.11 meetings and- proceedJngs of the Board and of the members; keep the corporate seal of the Association and affix it on all papers ~equiring said seal; gerve notice of meetings of the Board and of the members; keep appropriate current records showing_t.he :members of the Associat~her with their addresses, and shall perform such other duties as required by the Board. 

Treasurer 

(d) The Treasurer shall receive and deposit in appropriate bank accounts all moneys of the Association and shall disburse such funds as directed bv resolution of the Board of Directors; shall sign all checks and~promissory notes cf tt~ Association; keep proper boo~5 of account; .cause an annual audit of the Association books to be nade by a certified public accountant at the completion of each fiscal year; and shall prepare an ctnnual budget and a statement cf income and expenditures to be presented to the membership at its regular annual meeting, and deliver a copy of each to the members. 

ARTICLZ IX 

Liability and Indemnificatio~ of Officers and Directors 
Section 1. Liabilitv and Indemnification of officers and Directo~-The Association shall indemnify every officer and director of the Association against any and all expenses, including counsel fees, reasonably incurred by or imposed upon an officer er director in connection with any action, suit or other proceedings (including the settlement of any such suit or proceeding if approved by the then Doard of Directors of the Association) to which he may be cade a party by reason of being or having been an officer or director of the Association, whether or not such person is an of f.icer or director at the 1:ime such expenses are incurred. The officers and directors of the Association shall not be liable to the members of the Association for any mistake of judgment, negligence, or otherwise, except for their own individual willful misconduct or bad faith. The officers and directors of the Corporation shall have no personal liability with respect to any contract or other commitment made by them, in good faith, o!1 behfflf of the Association and the· Association shall indemnify and forever holJ each such officer and director free fro~ and har~less against any and all liability to others on account of·any such contract or commitment. Any rights to indemnification provided for herein shall not be exclusive of any other rights to which any officer or director of the Association or former officer or director of the Association may be entitled. 

ARTICLE X 

Committees 

'l'he 1'.Etsociaticn may appoint .an Archit.ectural .Committee, as provided in the Declaration, and a Nominating Committee, as provided in these Bylai,s. In addition, the Board of Directors may appoint other committees as deemed appropriate in carrying out its purpos':1. 
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'ARTICLE XI 

Insurance 

.S~c;:ti9n J.!. Insurance. In addition to the insurance covc1-i.HJC rt::<111lred to be -n1i.di1t .. dned under the provisions of the Declaration, tho Board of Directors of the Association shall obtain and maintain, to the extent reasonably available, at least the following: 

(a) Workman's Compensation insurance to the extent necessary to comply with any applicable law; and 

(b) A "Legal Expense Indemnity Endorsement", or its equivalent, affording protection for the officers and Directors of the Association for expenses and fees incurred by any of them in defending any suit or settling any claim, judgment or cause of action to which any such officer or Director shall have been made a party by reason of his or her services as~d 

(c) Such other policies of insurance, including insurance for other risks of a similar or dissimilar nature and fidelity coverage as required by these Bylaws, as are a shall hereafter b0 considered appropriate by the Board of Directors. 

Section 2. Limitations. Any insurance obtained pursuant to the requirements of this Article shall be subject to the following provisions: 

(a) All policies shall he written or reinsured with a company or companies licensed to do business in the State where the project is locdted and r:olding financial rating by Best's Insu~ance Reports of Class VI or better, or a financial rating or Class V, and a general policy holders' rating of at least A. 

(b) Exclusive authority to negotiate losses under said policies shall be vested in the Bo~rd of Directors of the Association, or its authorized representative. 

(c) In no event shall the insurance coverage obtained and maintained pursuant to ·the requirements of th s Article be brought into contribution with insurance purchased by the owners of the Lots or their mortgagees, as herein permitted, and any "no other insurance 11 or similar clause in any policy obtained by the Association pursuant to the requirements of this Article shall exclude such policies from consideration. 

(d) All policies shall provide that such policies may not be cancelled or substantially modified (including cancellation for non-payment of premium) without at least thirty (30) days prior written notice to any and all insureds named thereon, including any mortgagee of any Lqt who requests such notice in writing. 

(e) All policies shall contain a waiver of subrogation by the insurer as to any and all claims against the Association, the Board of Directors, the members of the Association and their respective agents, employees or tenants, and of any defense based upon co-insurance or invalidity arising from the acts of the insured. 
ARTICLE XII 

Casualty Damage - Reconstruction or Repair 

Section 1. Use of Insurance Proceeds. In the ev~nt of damage or destruction to the Common Areas and community facilities by fire or other casualty, the same shall be promptly repaired, replaced or reconstructed in substantial conformity 
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with the original plans and specifications for the Common Areas and cornmunity facilities with the proceeds of insurance available for that purpose, if any. The Association shall not 
use the proceeds of casualty 1nsurance received as a t~t of damac;c 01.· dc!:;truction of lhe Common Arca" and community 
facilities for purposes other than the repair, replacemenc o 
reconstruction of the Common Areas and community facilities without the prior written consent and approval of the hold~rs of all fir~;t mortlJi.HJCLl of record on tho Lota. 

Sect1 on _?.. P:roceeds __ I nsu t f i cent. In the event that the proceeds of insurance are not sufficient to repair damage or 
destruction of the Common Areas and community facilities caused by fire or ether casualty not insured against, then and in either of those events, upon resolution of the Board of 
Directors, the repair, replacement or reconstruction of the damage shall be accomplished promptly by the Association at its common expense. 

ARTICLE XIII 

Books and Records - Fiscal Management 

Sect ion 1. F' i srri l Year. The f i seal year of the Associatiori shall begin on the first day of January every year, except for the first fiscal year of the Association which shall begin at the date of recordation of the Declaration among the 
Land Records for Montgomery County, Maryland. The commencement date of the fiscal year herein established shall be subject to change by th8 Board of Directors should the practice of the 
Association subsequently dictate. 

Section_2. Principal Office - Change of S?.me_. Th,~ principal office of the Association shall be as set forth in Article II of the Articles of Incorporation of the Association. The Board of Directors, by appropriate resolution, shall have the authority to change the location of the principal office of the ~~~c8i~tio~ f~G~ ti~G tu time. 

Section 3. Books and Accounts. Books and accounts of the 1'.ssoc-icitlon shali. be k2pt under the dir,:!ction of tne Treasurer in accordance with g,.;nerally acce:pted accounting principles, consistantly applied. r.rhr.:: same shall include books witl1 detailed accounts, in chronological order, of rec~ipts and of the expenditures and ether transactions of the Association and its administration and shall specify the maintenance a~j 
repair expenses of the Com~on Areas and community facilities, 
services required or provided with r~spect to the same and any other expenses incurred by the Association. The amount of a~y assessment or portion of any assessment, required for payment of any capital expenditure or reserves of the Association shall be credited upon the books of the Association to the 
11 Paid-in-Su:rplus" or similar account as a capital contribution by the members. 

fi_ec!;_LQn.._L_ lt)JditiWL.. At the close of each fiscal year, the books and records of the Association shall be audited by an independent Certified.Public Accountant whose report shall be prepared in accordance with generally accepted auditing 
standards consistently applied. Based upon such report, the Association shall furnish the member and any mortgagee 
requesting the same with an annual financial statement, 
including tho income and disbursements of the Association, 
within ninety (90) days following the end of each fiscal year. 
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BYLAWS 

OF 

WEXFORD HOMEOWNERS ASSOCIATION, INC. 

ARTICLE I 

~ame and Location 

The name of the corporation is WEXFORD HOMEOWNERS 

ASSOCIATimr, INC. , hereinafter ref erred to as the 

"Association". The principul office of the corporation shall be 

located at 5457 Twin Knolls Road, Suite 302, Columbia, Maryland 

21045, but meetings of members and directors may be held at such 

places within the State of Maryland as may be designated by the 

Board of Directors. 

ARTICLE II 

Definitions 

Section 1. "Association" shall mean and refer to WEXFORD 

HOMEO\lliERS ASSOCIATION, INC., a non-stock, non-profit Maryland 

Corporation, its successors and assigns. 

Section 2. "Property" shall mean and refer to that 

certain real property described in the Declaration of Covenants, 

Conditions and Rastric~ions, and such additions thereto as ffiay 

hereafter be brought within the jurisdiction of the Association. 

S act: icn 3. "Cou,Tl",or. .A::.::-ca" sha 11 mean all real p:r:operty 

owned by the Association for the common use and enjoyment of the 

owners. 

Section 4. "Lot" shall mean .and refer to any plot of 

land shown upon any recorded subdivision map of the Property 

with the exception of the Common Area. 

Section 5. "Owner" shall mean and ref er to the record 

owner, whether one or more persons or entities, of the fee 

simple title to any Lot which is part of the Property, including 

contract sellers, but excluding those having such interest 

merely as security for the performance of an obligation. 

Section 6. 11 Declarant 11 shall mean and refer to 

IMG/Wexford.As~ociates Limited Partnership, a Maryland Limited 

Partnership, its successors and assigns if such successors or 

assigns should acquire more than one undeveloped Lot from the 

Oeclarant for the purpose of development but only to the extent 

that any of the rights, reservations, easements, interests, 

exemptions, privileges and powers of the Declarant are 

specifically assigned or transferred to such successors or 

assigns. 

Section 7. 11 Declarationt1 shall mean and.refer to the 

Declaration of covenants, Conditions and Restrictions applicable 

to the Property recorded among the Land Records for Montgomery 

county, Maryland, including amendments and supplements thereto. 

Section 8. "Member" shall mean and refer to those 

persons entitled to membership as provided in the Declaration. 

The classes of membership shall have the Qeaning described in 

the Declaration. 
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Section 9. "Mortgage~" sh;ll mean the holder of any recorded mortgage, or the party secured or beneficiary of any recorded deed of trust, encumbering one or more of the Lots. "Mortgage", as used herein, shall include deed of trust. "First Mortgage", as used herein, shall mean a mortgage with priority over otl1cr mortgages. As used in this Declaration, the term "mortgagee" shall mean any mortgagee and shall not be limited to institutional mortgagees. As used in this Declaration, the term "institutional mortgagee" or "institutional holder" shall include banks, trust companies, insurance companies, mortgage insurance companies, savings and loan associations, trusts, mutual savings banks, credit unions, pension funds, mortgage companies, Federal National Mortgage Association ( 11 FNHA"), Federal Home Loan Mortgage Corporation ( 11 FHLMC"), all corporations and any agency or department of the United States Government or of any state or municipal government. As used in this Declaration, the term "holder" or "mortgagee" shall include the parties secured by any deed of trust or any beneficiary thereof. 

ARTICLE III 

Meetings of Members 

Section I. Al]_fl',J_g_l Heetj_ng~.:_ The first annual meeting of the members shall be held within twelve {12) months from the date of filing of the Articles of Incorporation of the .Association, and each subsequent regular annual meeting of the members shall be held on the same dey of the same month of each year thereafter or such other reasonably similar date as may be selected by the Board of Directors. If the day for the annual meeting of the members is a legal holiday, the meeting will be held at the same hour on the first day following which is not a legal holiday. 

Section 2. Special MeetinglL_ Special meetings of the members may be called at any time by the President or by the Boa::-d cf: Di~ectc:::-s, er- upcr1 ~-~ i ttcn :t"cquast of tl-.ia merrtbe::c::; wt10 are entitled to vote one-forth (1/4) of all of the votes of the Class A membership. 

Section 3. Notice of MeetiTill§_. Written notice of each meeting of the members shall be given by, or at the direction of, the Secretary or person authorized to call the meeting, by mailing a copy of such notice, postage prepaid, at least fifteen {15)days (but not more than sixty (60) days) before such meeting to each member entitled to vote thereat, addressed to the member's address last appearing en the books of the Association, or supplied by such member to the Association for the purpose of notice. Such notice shall specify the place, day and hour of the meeting, and, in the case of a special meeting, the purpose of the meeting and the matters proposed to be acted on thereat. 

Section 4. 012en Meetirigs. Except·~s hereinafter provided, all meetings of the Board of Directors, and all committees created by the Board of Directors shall be held upon reasonable ~dvance notice which normally shall be deemed to be at least seventy-two (72) hours notice given by means of pi..:blic posting, circular, newsletter or other means. Such meetings, including all meetings of the Association, ~hall be open to all members or occupants ~nd their 0uests and any representative of the news media, and shall be held at places and times convenient to the greatest number of members. 

Section 5. Closed Meetin0s. Closed meetings may be held only for the following purposes: 

(a) Discussion of matters pertaining to personnel over whom tho .Association has jurisdiction, affecting one or more particular individuals. 
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(b) Protection of privacy or reputation of individuals; 

(c) Consultation with legal counsel; 

(d) Consultation with appropriate persons in connection with pending or potential litigation; 

(e) Investigative proceedings concerning possible or actual criminal misconduct; 

(f} Compliance with specifically legally imposed requirements protecting particular proceedings from public disclosure; 

(g) Acquisition of capital items specifically approved as part of a published budget adopted in an open meeting; 

(h) Short-term investments of Association funds in liquid assets if authorized by an investment policy previously adopted in an open meeting; 

(i) Conducting collective bargaining negotiations or considering matters in conjunction therewith; 

(j) Discussion of public security and the development and implementation of amergency plans; 

(k) For any other exceptional reason so compelling as to override the policy of open meetings, but only on an individually recorded affirmative vote of two thirds (2/3) of the members present. 

Seg_tion_§...!.. Meetlngs Generallv, COTitPliance With Law. With respect to the conduct of all meetings, the Association shall comply with Sections 24B-l through 24B-8, title "Home Owner's Association" of the Montgomery County Code as the same f:.-c~ ti~,c. tc t.i1u2 might be ameride.d, c.r!cl witi""J. sucl1 otl1e1· lav.·~ enacted by the County Council of Montgomery County, Maryland, or the State of Maryland. 

Section 7. Quorum. The presence at the meeting of members entitled to cast or of proxies entitled to cast, one-tenth (l/10) of tha votes of eacl1 class of membership shall constitute a quorum for any action except as otherwise provided in the Articles of Incorporation, the Declaration or these Bylaws. If, however, such quorum shall not be present or represented at any meeting, Rnotter meeting may be called subject to the same notice requirement, and at any such subsequent meetings those persons who shall attend in person or by proxy shall constitute a quorum, and any business may be transacted which might have bee~ t~~nsactArl ~t the meeting as originally notified. No such subsequent meeting shall be held more than sixty (60) days following the preceeding meeting. 

(a) At very meeting of th~ me~bers, each Class A member shall have the right to cast, one (1) vote for each Class A membership which he owns on each question .. Each of the Class B members shall have the right to cast three (3) votes for each Class D membership \.:hich he owns on each question. The vote of the members representing fifty-one percent (51%) of the total of the votes of all of the meffiberships at the meeting, in person or by proxy, calculated as aforesaid, shall be necessary to decide any question brought before such mooting, unlesa the question is ono upon which, by the express provision ot' law or of the Articles of Incorporation or of the Declaration or of these Bylaws, a different vote is required, in which case ouch express provision shall govern and control. The vote tor any membership which is owned by more than one person may be exercised by any of the co-owners present at any meeting unless any objection or protest by any other owner of such membership is noted at such meeting. In the event all of the co-owners of any membership 
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who are present at any meeting of'the members are unable to agree en tho mc1nncr in which the voto for such membership shall be cast on any particular question, then such vote shall not be counted for purposes of deciding that question. In the event any membership is owned by a corpor~tion, then the voto for any such membership shall be cast by a person designated in a certificate signed by the President or any Vice President of such corporation and attested by the Secretary or an Assistant Secretary of such corporation and filed with the Socretary cf the Association, prior to or during the meeting. The vote for any membership which is owned by a trust or partnership may be exercised by any trustee or partner thereof, as the case may be, and, unless any objection or protest by any other such trustee or partner is noted at such meeting, the Chairman of such meeting shall have no duty to inquire as to the authority of the person casting such vote or votes. No Class A member shall be eligible to vote, either in person or by proxy, or to be elected to the Board of Directors, who is shown on the books or manageme~t accounts of the Association tu i>e more than sixty (60) days delinquent in any payment due the Association. 

(b) All election materials shall list candidates in alphabetical order and shall not suggest a preference among candidates. 

(c) In the event the Association dete::::-mines at any time to use absentee ballots, any unsigned absentee ballot, to be valid, must be delivered in a signed,· sealed envelcpe, bearing the identification of the dwelling unit on the outside and shall be.opened only at a meeting at which all candidates havo a reasonabls o~pcrtunity to be present. 

~cc__tj_QD_~ PJ:.Q?;.ie~ At c.11 meetings of members, ec:.ch member may vote in person or by proxy. All proxies shall be in writing and filed with the Secretary. Every proxy shall be revocable and shall automatically cease upon ccnveyance by the member of his Lot. No proxy shall be valid after eleven (11) :-uc;at:!i.S f~-:,1~1 i~.5 0.a.tt: u:i·1J..t:;.:>S uLi1t!L 1-"l::-,~ IJL·avid<.!d in the prox~l· Any pro:r.:y must be ir. writing and must be filed with the Secretary in form approved by the Board of Directors before the appointed time of each meeting. Any written proxy which conforms with the applicable laws of ~aryland shall be 
satisfactory and ap~s to fo:t7U by the Board of Directors. 

B_§!ct ion 10. Ri_ghts of M;.)1:_!;;_g9aees. Any institutional mortgagee of any Lot who desires notice of the annual and special meetings of the members shall notify the Sec'!:'etary to that effect by Registered Mail - Return Receipt Requested. Any such notice shall contain the name and post office address of such jnstitutional mortgagee and the name of the person to whom notice of the annual and special meetings of the members should be addressed. The Secretary of the Association shall maintain a roster of all institutic:nc.} ·mortgu.::p:~es from whon such notices are received and it shall bathe duty of the Secretary tc mail or otherwise cause the delivary of a notice of each annual or special meeting of the m2mbers to each such institutional mortgagee in the samn manner, and subject to the same 
requirements and liruitacions as arc otherw~se provided in this Article for notice to the members. Anv such institutional mortgagee shall be entitled to designaie a representative to attend any annual or special raeeting of the members and such representative may participate in the discussion at any such meeting and may, upon his request made to the Chairman in advance of tho meeting, address the m8nbers present at any such meeting. such representative shall have no voting rights at any ouch meeting. Such representative shall be entitled to copies of the minutes of all meetings of the members upon request made in writing to the Secretary. 
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ARTICLE IV 

Board of Directors: Selection: Term of Office 

Section 1. Number. The affairs of the Associaticn shall 
be managed by a Doard-~T-oirectors initially consisting of Three 
(3) natural persons who shall be designated by the Declarant and 
hold office until the election of their successors at the first 
annual meeting of the members of the Association. The names of 
the initial throo ( J) Directors aro: __ flQ~:'iu·sLL_~_R~§n~~}< ___ _ 

Eilee::n P. Courrerthwa ite , and __ JoJ-iu---=-P_o_ec..__. ________ _ 

Commencing with the first annual meeting of the 
Association, the Board of Directors shall consist of an uneven 
number of not less than threQ (3) nor more than five (5) members 
who shall be elected by the members of the Association. Prior 
to the lapse of all of the Cla~s B memberships as provided for 
in the Articles of Incorporation and the Declaration, the number 
of directors shall be det~rmined from time to time by a vote of 
the initial directors named by the Declarant; thereafter the 
number of directors shall be determined by a vote of the members 
at the annual meeting of members and the number of directors may 
be changed by a vote of the ~c~~3rs at· ;,,ny subsequent ann~al or 
special meeting of tne members: provided, however, that (a) the 
limitations of this Section shall continue to apply; and (b) no 
such change sh;,,ll operate to curtail or extend the term of any 
incumbent director. 

All menbers of the Board of Directors (after lapse of the 
Clt.ss B mc!mbcrships as provided for in the Articles of 
Incorporation and the Declaration) shall be members of the 
Association. 

Sectio~1 ~ Term of Office. .At th(~ first a1:nual meeting 
of the members, the meDbers shall elect th.e Board of Directors 
and the term o office of the director receiving the greatest 
number oi vats shall be fixed tor three (J) years. The term ot 
office of the director receiving the second greatest number of 
votes shall bct fixed for two (2) years and the term of office of 
the other directors shall be fixed for one (l) year. At the 
expiration of the initial term of office of each respective 
director, his successor shall be elected to serve a term of 
three (3) years. In the alternative, the membership may, by 
resolution duly made and adopted at the first annual meeting of 
members, or at any subsequent annual meeting, resolve to fix the 
term for each Director elected at any such meeting at one (1) 
year. Directors shall hold office until their successors have 
been elected and hold their first regular meeting. 

Sectjon 3. Fe1'!19val. After the first annual meeting of 
the members, any director may be removed from the Board, with or 
without cause, by a majority vote of the members of the 
Association. Prior to the first annual meeting of the members, 
any director may be removed from the Board, with or without 
cause, by the Declarant. In the event of death, resignation or 
removal of a director, his successor shall be selected by the 
remaining members of the Board and shall serve for the-unexpired 
term of his predecessor. 

Sectlon_4. Compensati.Qni. No director shall receive 
compensation for any service he may render to the Association. 
However, any director ~y be reimbursed for his actual expenses 
incurred in tha porfo~rnance of his duties. 
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ARTICLE V 

Nomln~tJon and Election of Directors 

Section 1. Nom~naticn. Written nominations must be 
received not less than seven (7) days prior to the annual 
meeting, or any special meeting called for the election of 
directors, in order to be included on the election materials, including, but net limited to, the notice of such neeting. Any 
names of nominees which are placed on the election materials 
shall be in alphabetical order, with no preference indicated for 
any nominee. Notwithstanding anything herein to the contrary, 
nominations m~y also be made from the floor at any meeting of the Association to elect the Board of Directors. 

Section 2. Election. Election to the Board of Dir8ctors shall be by secret written ballot. At such election the rr.P.mbers or their proxies may cast, in respect to each vacancy, as many 
votes as they are entitled to exercise under the provisions of 
the Declaration. The persons re~~iving the largest number of 
votes shall be elected. Cummulative voting is not permitted. 

ARTICLE VI 

Meeting of Directors 

Section 1. =~,~=~==~~==~=~~-~ Regular meetings of the Board of Directors may be such time and place as shall 
be determined, from time to time, by a majority of the 
Directors, but at least two (2) such meetings shall be held 
during each fiscal year. llotice of regular meetings of the 
Board of Directors shall be given to each Director, personally or by mail, telephone or telegraph, at least six (6} days prior to the date named for such meeting. 

Section 2. Scecial Meetings. Special meetings of the 
Board of Directors may be called by the President on three (3) 

~:Y~--p~~~tc~r
0

~e1!~~a~~:e~~t~h ~!{i~e~;~:t~ct~~~t~rt~~ ~f!;: place 
and purpose of the meeting. Special meetings of the Boa~d of Dir~ctors shall be called by the President or Secretary in like ma er and on like notice on the writcen request of any two (2) oft e Directors. 

Section 3. Quorum. A majority of the number of 
directors shall constitute a quorum for the transaction of 
business. Every act or decision done or made by a majority of 
the directors present at a duly held meeting at which a quoYum 
is present shall be regarded as the act of the Board. 

Section 4. B.ights of Mortgg_g~g_~ Any institutional 
mortgagee of any Lot who desires notice of the regular and 
special meetings of the Board of Directors shall notify the 
Secretary to that effect by Registered Mail - Return Receipt 
Requested. Any such notice shall contain the name and post 
office address of such institutional mortgagee and the name of 
the person to whom notice of the regular and special meetings of 
the Board of Directors should be addressed. The Secretary cf 
the Association shall maintain a roster of all institutional mortgagees from whom such notices are received and it shall be the duty of the Secretary to mail or otherwise cause the 
delivery of a notice of each regular or special meeting of the 
Board of Directors to e~ch such institutional mortgagee, in the 
same manner, and subject to the same requirements and 
limitations, as arc otherwise provided in this Article for 
notico to the members of the Board of Directors. Any such 
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institutional mortgagee' shall be entitled to designate a representative to attend any regular or special meeting of the Board of Directors and such representative may participate in the discussion at any such meeting and may, upon his request made to the Chairman in advance of the meeting, address the members of the Board of Directors present at any such meeting. Such representative shall be entitled to copies of the minutes of all meetings of the Board of Directors upon request made in writing to the Secretary. 

Section 5. fidelity Bonds. The Board of Directors shall require that all officers, Directors and employees of the Association regularly handling or otherwise responsible for the funds of the Association shall furnish adequate fidelity bonds or equivalent insurance against acts of dishonesty. The premiums on such bonds or insurance shall be paid by the Association. 

Section 6. Open Meetings. All meetings of the Board of Directors shall be held in accordance with the provisions of Article III hereof dealing with Open Meetings, Closed Meetings and Meetings generally. 

ARTICLE VII 

Powers and Duties of the Board of Directors 

Section 1,. Powers, The Board of Directors shall have power to: 

(a) adopt and publish rules and regulations governing the use of the Common Area and facilities, and the personal conduct of the members and their guests thereon, and to establish penalties for the infraction thereof; 

(b) suspend the voting rights and right to use of +-ho r-'"'vn'""'*''n .A.~c:::.~ ~nd ~2.c~cut.icnul faciliti~s of a. iut!1uLH:::c during any period in which such member shall be in default in the payment of any assessment levied by the Association. Such rights may also be suspended after notice and hearing for a period not to exceed sixty (60) days for infraction of published rules and regulations; 

(c) exercise for the Association all powers, duties and authority vested in or delegated to this Association and not reserved to the membership by other provisions of these Bylaws, the Articles of Incorporation, or the Declaration; 

(d) declare the office of a member of the Board of Directors to be vacant in the event such member shall be absent from three (3) consecutive regular meetings of the Board of Directors; and 

(e) employ a manager, an independent contractor, or such other employees as they deem necessary, and to prescribe their duties. 

(f) foreclose the lien against any property for which assessments are not paid within thirty (30) days after due date or to bring an action at lau against the owner personally obligated to pay the same and to cause notices to be sent to first mortgagees as provided in Section 7 of Article X of the Declaration. 

Section 2. Duties. It shall be the duty of the Board of Directors to: 
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(a) cause to be kept a complete record of all its acts and corporate affairs and to present a stattment thereof to the members at the annual meeting of the members, or at any 
special meeting when such statement is requested in writing by one-fourth (1/4) of the Class A members who are entitled to vote; 

(b) supervise all officers, agents and employees of this Association, and to see that their duties are properly performed; 

(c) as more fully provided in the Declaration: 

(1) fix the amount of the annual assessment 
against each Lot at least thirty (30) days in adv~e of each annual assessment period; and , "--

(2) send written notice of each assessment to every Owner subject theret e least th~rty (30) days in advance of each annual assessment ~ , ;· i od; 

(d) issue, or cause an appropriate officer to issue, upon demand by any person, a certificate setting forth whether or not any assessment has been paid. A reasonable charge may be made by the Board for the issuaoc~ cf these certificates. If a certificate states an assessment has been paid, such certificate shall be conclusive evidence of such payment; 

(e) procure and maintain adequate liability and hazard insurance on property owned by the Association~ 

(f) cause all officers or employees having fiscal responsibilities to be bonded, as it may deem appropriate; 

{g) cause of Common Area to be maintained; 

(h) otherwise perform or cause to be performed the functio~s and obligations of the Board and the Association as provided for in t~e ~e8la=aticn ~~d ~=ticlcs cf rnccrpcr~tion and these Bylaws, including periodically employing an insurance consultant if the Board of Directors deems it necessary to do so in order to analyze the insurance requirements of the Association. 

Section 3. Management Agent. The Board of Directors may employ for the Association a management agent or manager (the "Management Agent'') at a rate of compensation established by the Board of Directors to perform such duties and services as the Board of Directors shall from time to time authorize in 
writing. Any management agreement entered into by the Association shall provide, inter ali£,that such agreement may be terminated for cause by either party upon (30) days written notice thereof to tho other party. The term of any such management agreement shall not exceed one year; provided 
however, that the term of any such management agreement may be 
renewable by mutual agreement of the parties for successive 
one-year periods. If the standard and regulations of FNMA and/or FHLMC prohibit self-management by the Association., and FHMA by the Association, and FNMA and/or FHLl1C holds an interest in a first mortgage or deed of trust against any Lots, then no such self-management shall be undertaken by the Association, without the prior written consent and approval of all of the holders of the first mortgagees of record on the Lots. 

Provided that if cny Lot subject to these Bylaws is then encumbered by a deed of trust or mortgaga which is guaranteed by the Veterans Administration or insured by the Federal llousing Administration, and, providud, further, that VA er FHA standards and regulations prohibit self-management of the Associcttion, then no such solf-manuqement shall be undertaken by the Association without the prior written consent and approval of VA 
and/or FHA. 
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ARTICLE VIII 

Officers and Their Duties 

Section 1. Enuffieration of Officers. T,he·officers of 
this Association ch<1ll be a President and Vico Presid~, w. ho shall at all times be members of the Board of Director, ~ 
Secretary, and a Treasurer, and such other officers as the 
Board may from time-to-time by resolution create, all of which 
officers are to be elected by the Board of Directors. 

Section 2. Election of Officers. The election of 
officers shall take place at the first meeting of the Board of 
Directors following each annual meetir.g of the members; provided that the initial Board of Directors shall elect the first group of officers at its first organizational meeting. 

Section 3. Term .. The officers of this Association shall 
be elected annually by the Board and each shall hold office for 
one (1) year or until his successor is duly elected and 
qualified, unless he shall sccner resign, or shall be removed, 
or otherwise disqualified to serve. 

Section 4. Special Appointments. The Board may elect such other officers as the affairs of the Association may 
require, each of whom shall hold office fc~ such period, have 
such authority, and perform such duties as the Board may, from 
time to time, determine. 

Section 5. Resignation and Removal. Any officer may be removed from office with or without cause by the Board. Any officer may resign at any time giving written notice to the 
Board, the President or the Secretary. Such resignation shall take effect on the date of receipt of such notice or at any 
later time specified therein, and unless otherwise speci,fied 
therein, the acceptance cf such resignation shall not be 
necessary to make it effective~ 

Section 6. Vacancies. A vacancy in any office may be filled by appointment by the Board. The officer appointed to such vacancy shall serve for tho remainder of the term of the officer he replaces. 

Section 7. M~ltiple Offices. The offices of Secretary 
and Treasurer may be held by the same person, and the offices of 
Assistant Secretary and Vice President may be held by the same 
person, but in no event shall the same officer execute, 
acknowledge or verify any instrument in more than one capacity, if such instrument is re~uired by law, the Declaration, the 
Articles of Incorporation or these Bylaws to be executed, 
acknowledged or verified by two (2) or more officers. Ho person 
shall simultaneously hold more than one (1) of any of the other 
offices except in the case of special offices created pursuant 
to Section 4 of this Article and except as otherwise provided in 
this Section 7. 

Section a. Duties. The duties of the officers are as 
follows: 

President 

(a) The President shall preside at all meetings of 
the Board of Directors; shall see that orders and resolutions of the Board are carried out; shall sign all leases, mortgages, deeds and other written instruments and shall co-sign all checks and promissory notes. 
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Vice Pre::dder.t 

(b) The Vice President shall act in the place and stead of the President in the event of his absence, inability or refusal to act, and shall exercise and discharge such other duties as may be required by him of the Board. 

Secretarv 

(c) Tlto Secretary shal 1 record the votes and }:eep the minutes of all mectingfr and proceedings of the Board and of the members; keep the corporate seal of the Association and affix it on all papers requiring said seal; serve notice of meetings of the Board and of the members; keep appropriate current records showing.the members of the Associat~her with their addresses, and shall perform such other duties as required by the Board. 

Treasurer 

(d) The Treasurer shall receive and deposit in appropriate bank accounts ~11 IBOneys of the Association and shall disburse such funds as directed bv resolution of the Board of Directors; shall sign all checks and-promissory notes cf the ~ssociation; keep proper boo~s of accountr cause an annual audit of the Association books to be uade by a certified public accountant at the completion of each fiscal year; and shall prepare an annual budget and a statement cf income and expenditures to be presented to the membership at its regular annual meeting, and deliver a copy of each to the members. 

ARTICLE IX 

Liability a~d Indemnificatio~ of Officers and Directors 
Section 1. Liabilitv and Indemnification of officers and Directo~-The Association shall indemnify every officer and director of the Association against any and all expenses, including counsel fees, reasonably incurred by or imposed upon an officer er director in connection with any action, suit or other proceedings (including the settlement of any such suit or proceeding if approved by the then Board of Directors of the Association) to which he may be made a party by reason of being or having been an officer or director of the Association, whether or not such person is an of f.icer or director at the. t:.ime such expenses are incurred. The officers and directors of the Association shall not be liable to the members of the Association for any mistake of judgment, negligence, or otherwise, except for their own individual willful misconduct or bad faith. The officers and directors of the Corporation shall have no personal liability with respect to any contract or other commitment made by them, in good faitl1, on behalf of the Association and the Association shall indemnify and forever holJ each such officer and director fr~e fro~ and har~less against any and all liability to others on account of-any such contract or commitment. Any rights to indemnification provided for herein shall not be exclusive of any other rights to which any officer or director of the Association or former officer or director of the Association may be entitled. 

ARTICLE X 

Committees 

The Aosociaticn may appoint an Architectural.Committee, as provided in the Declaration, and a :Nominating Committee, as provided in these Byla-1,1s. In addition, the Board of Directors may appoint other committeea as deemed appropri&te in carrying out ita purpo.s'Zl. 
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'ARTICLE XI 

Insurance 

.$tc.;t i 9!1 J ,. In su r;:rnce. In addition to the i nsura nee covcr<-HJC re,11llred t·o be -ni~di,taincd under the provisions of the Declaration, tho Board of Directors of the Association shall obtain and maintain, to the extent reasonably available, at least the following: 

(a) Workman's Compensation insurance to the extent necessary to comply with any applicable law; and 

(b) A "Legal Expense Indemnity Endorsement", or its equivalent, affording protection for the officers and Directors of the Association for expenses and fees incurred by any of them in defending any suit or settling any claim, judgment or. cause of action to which any such officer or Director shall have been made a party by reason of his or her services as~d 

(c) Such other policies of insurance, including insurance for other risks of a similar or oi~~iroilar nature and fidelity coverage as required by these Bylaws, as are a shall horeafter be considered appropriate by the Board of Directors. 

Section 2. Liinitations. Any insurance obtained pursuant to the requirements of this Article shall be subject to the following provisions: 

(a) All policies shall he written or reinsured with a company or companies licensed to do business in the State ~D1ere the project is located and holding financial rating by Best's Insurance Reports of Class VI or better, or a financial rating or Class V, and a general policy holders' rating of at least A. 

(b) Exclusive authority to negotiate losses under said policies shall be vested in the Board of Directors of the Association, or its authorized representative. 

(c) In no event shall the insurance coverage obtained and maintained pursuant to ·the requirements of this Article be brought into contribution with insurance purc!1ased by the owners of the Lots or their mortgagees, as herein permitted, and any "no other insurance 11 or similar clause in any policy obtained by the Association pursuant to the requirements of this Article shall exclude such policies from consideration. 

(d) All policies shall provide that such policies may not be cancelled or substantially modified (including cancellation for non-payment of premium) without at least thirty (30) days prior written notice to any and all insureds named thereon, including any mortgagee of any Lqt who requests such notice in writing. 

(e) All policies shall contain a waiver of subrogation by the insurer as to any and all claims against the Association, the Board of Directors, the members of the Association and their respective agents, employees or tenants, and of any defense based upon co-insurance or invalidity arising from the acts of the insured. 
ARTICLE XII 

Casualty Damage - Reconstruction or Repair 

Section l. Use of Insurance P1:ocee.d~.L In the event of damago or destruction to the Common Areas and community facilities by fire or other casualty, the same shall be promptly repaired, replaced or reconstructed in substantial conformity 
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with the original plans and specifications for the Common Areas and community facilities with the proceeds of insurance 
available for that purpose, if any. The Association shall not 
use the proceeds of casualty lnsurance rece:i.v1::!d as a 1~.., t of 
damac;c 01.· destruct.ion of the Common Areas and community 
f aci 1 it i e~; for purpo:scs oth,~r than the repair, replacement. o 
reconstruction of the Common Areas and community facilities 
without the prior written consent and approval of the holders of 
all fir~;L morttJi.HJCtJ of rt:!cord on thr~ Loto. 

Sectj on_/.. Proceeds __ I nsu t f i cent. In the event that the 
proceeds of insurance are not sufficient to repair damage or 
de5truction of the Co~mon Areas and community facilities caused 
by fire or ether casualty not insured against, then and in 
either of those events, upon resolution of the Board of 
Directors, the repair, ieplacement or reconstruction of the 
damage shall be accomplished promptly by the Association at its common expense. 

ARTICLE XIII 

Books and Records - Fiscal Management 

Section 1. Pisrr1l Year. The fiscal year of the 
Associatior~ s~ll begin on the first day of January every year, 
except for the first fiscal year of the Association which shall 
begin at the date of recordation of the Declaration among the 
Land Records for Montgomery County, Maryland. The commencement 
date of the fiscal year herein established shall be subject to 
change by th8 Board of Directors should the practice of the 
Association subsequently dictate. 

Section_2_. Princ_.ipal Office - Change of S3me. The 
principal office of the Association shall be as set forth in 
Article II of the Articles of Incorporation of the Association. 
The Board of Directors, by appropriate resolution, shall have 
the authority to change the location of the principal office of the ~~~c8i~tic~ f~c~ ti~G ~u time. 

Ses:;tion 3. Books and Accounts.. Books and account::: of the 1'.ssocicltion shali- be k2pt under the dir,~ction of tne 
Treasurer in accordance with g,Jnera 11 y acc(:pted account i rHJ 
pr. incipl es, consistantl y applied. Thi:~ same shall include boo}~s 
with dctai)ed accounts, in chronological order, of rece:ipt.s and 
of the expenditures and ether transactions of the Association 
and its administration and shall specify the maintenance a~d 
repair expenses of the Comreon Areas and community facilities, 
services required or provided with r~spect to the same and any 
other expenses incurred by the Association. The amount of a~y assessment or portion of any assessment, required for payment of any capital expenditure or reserves of the Association shall be 
credited upon the books of the Association to the 
11 Paid-in-Surplus 11 or similar account as a capital contribution by the members. 

§_g_~t__!..9~ Audi tiruL_ At the close of each fiscal year, 
the books and records of the Association shall be audited by an independent Certified.Pubiic Accountant whose report shall be 
prepared in accordance with generally accepted auditing 
standards consistently applied. Based upon such report, the 
Association shall furnish the member and any mortgagee 
requesting the same with an annual financial statement, 
including tho income and disbursements of the Association, 
within ninety (90) days following the end of each fiscal year. 
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The books and accoutits 
of on, vouchers ilCcred ting the entries made 
thereupon and all other records maint~ined by the Association 
shall be available for e>:amination by the members and their duly 
nuthor_izcd acJent~3 or atton1cy~;, c1nd to the lnstitut.ion.:11 holder 
of any first on any Lot and its duly authorized agents 
or attorneys, normal business hours and for ~urposes 
reasonably related to their respective interests and after 
reasonable notice. The Declaration, the Articles of 
Incorporation und the Bylaws of: the Association shall~ 
available for by any member at the princ~l office 
of the Association where copies may be purchased at reasonable 
cost. 

ARTICLE XIV 

Assessments 

As more fully provided in the Declaration, each member is 
obligated to pay to the Association annual and special 
assessments which are secured by a continuing lien upon the 
property against which the assessment is made. Any assessments 
which are not paid when due shall be delinquent. If the 
assessment is not paid within thirty (JO} duys ~fter the due 
date, the assessment shall bear interest from the date of 
delinquency at the rate prescribed in and in accordance with the 
provisions of Article IV, Section 8 of the Declaration. 

ARTICLE XV 

Cor12._orate Sea 1 

The Association shall have a seal in circular form having 
within its circumference the words: WEXFORD HOMEOWNERS 
ASSOCIATION, INC., a Maryland corporation. 

ARTICLE XVI 

These Bylaws may be amended, at a retjular or spec~al 
meeting of the members, by a vote of a majority of a quorum of 
members present in person or by proxy, except that if any Lot 
subject to these Bylaws is then encumbered by a mortgage or deed 
of trust guaranteed by VA or FHA, then VA and/or FHA shall have 
the right to veto amendments while there is class B ~embership. · 

ARTICLE XVII 

Interpretation - Miscellaneous 

Section 1. Conflict. These Bylaw~ are subordinate and 
subject to all provisions of the Declaration and to the 
provisions of the Articles of Incorporation of the Association. 
All of the terms hereof, except where clearly repugnant t0 the·- -
contest, shall have the same meaning as they are defined to have 
in the Declaration. In the event of any conflict between-these 
Bylaws and the Declaration, the provisions qf the Declaration 
shall control; and in the event of any conflict between these 
Bylaws and the Articles of Incorporation of the Association, the 
provisions of the Articles of Incorporation shall control.· 

Section 2. Notices. Unless another typa of notice is 
hereinelsewhere specifically provided for, any and all notices 
called for in these Bylaws shall be given in writing. 
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~~ctiQ!L.J_i_ Scverctbi_} ity. In the event any provision or provisions of these Bylaws shall be determined to be invalid, void or unen£orceable, such determination shall not render invalid, void or unenforceable any other provisions hereof which can ho givon offucl. 

Secti_Q_l}_ _ _1 :._ _________ No restriction, condition, obligation or prov sions of these Bylaws shall be deemed to have been abrogated or waived by reason of any failure or failures to enforce the same. 

Section 5. Canti9_ns. The captions contained in these Bylaws are for convenience only and are not a part of these Bylaws and are not intended in any way t0 limit or enlarge the terms and provisions of these Bylaws or to aid in the construction thereof. 

Secti011 6. Gender, etc. Whenever in these Bylaws the context so requires, the singular number shall include the plural and the converse, and the use of any gender shall be deemed to include all genders. 

IN WITllESS WHEREOF, we, being all of the Directors.of WEXFCR!:; r:oMEOWNERS ASSOCIATION, INC., have hereunto set our hands this ~ day of ,1·1 (; . ..- ·· J, , 1987. 

Director-Howard L. Resneck 
(' -

rd. '(\y" ,., () H ,, , r>;},;; -, r\< 
Director-Eileen Couperth~aite 

(~ ~-Q_ 
iifoector-John Poe 

STATE OF MARYLAND 
COUNTY OF ~f: 

. On this ~d_ dc1y of ~A :( .. d<} ., 1987, before me the undersigned officer, personally appeared How~rd L. Resneck, and Eileen P. Ccuperthwaite, who have been sQtisfactorily proven to be the persons whose names are subscribed to this written instrument, who acknowledged themselves to be the Director~ of Wexford Homeowners Association, Inc., D. Maryland Corporation, and that said Directors being authorized so to do, executed the foregoing instrument for the purposes therein contained, by signing their r~spective names thereto. 

seal. 
IN WITNESS WHEREOF, I hereunto set- hand ~11d o:.dcbl 

I I / j \_ .II. ,- J . QL..~ ---------(' Notary Public 
My Commission Expires:/~- / 1;tJ10 .r-r~ ·f<. <>f r;\,.r'( (1-.,.J 

( I t,. r h J f ( 0 :v'1 ,.J \, ( /) . , On this _j __ day of . f;'Y',rJ._ J , 1987, before me the undersigned -0fficer, personally appe~red John Poe, who has been satisfactorily proven to be the person whose name is subscribed to this written instrument, who ackno~leded himself to be a Director of Wexford Homeowners Associations, Inc., a Maryland Corporation, and that said Directer being authorized so to do so, executed the foregoing instrument for the purposes therein contained, by signing his respective name thereto. 

IN WITNESS WHEREOF, I he~eunto set my hand and official seal. 

1 \ (A {J My Commission Expires:_..,_ ____ 1 ____ _ 

lb li , _) 
. . "(.r--- .-U:!:_ _[h __ 

Notary Public 
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I, the undersigned, do hereby certify: 

THAT I am the duly elected and acting secretary of 
WEXFORD HOMEOWNERS ASSOCIATION, INC., a Maryland Corporation, and 

THAT the foregoing Bylaws constitute the original Bylaws 
of said Association, as duly adopted ~ta meeting of the Board 
of Diref~o,rs he;eof, held on the (t_ c A da~{ · 
of /{d<"~ , 1987. . 

IN WITNESS WHEREOF, I have hereunto subscribed my name 
and affixed the Aeal of said Association this 1/ c~ day 
of \..,f1?r:kc,L , 1987. ~ 

{/4t; {·, ~ - ct.1L«-J.l~ 
Secretary 
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